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"UNITED STATES ’ OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 '~ Expires: '

: Estimated ave
FORMD

NOTICE OF SALE OF SECURITIES BTt

PURSUANT TO REGULATIOND, | \\ \\“\ “ “ “
A SECTION 4(6), AND/OR ' ' 0 .

- UNIFORM LIMITED OFFERING EXEMPTION ’.\___,A.;___ R

Name of Offermg N[_Jchetk if this is an amendment and name has changed, and indicate change.)

Bealmont Fund\l. P..OQffering of Limited Partnership Interests : .

Fl]mgiUnder (Chenk box(es) that apply): [J Rule 504 [] Rule 505 ZI Rule 506 [] Section 4(6) [] ULOE
Type i)f Filing: /] New Filing- [ ] Amendment
|

I { ‘ - A. BASIC IDENTIFICATION DATA

i g
1. Enter the information requested about the issuer

Namé}oﬂssuei‘r (] check if this is an amendment and name has changed, and mdlcate change.)

' Beaumont Fund L.P.

Addre: ss of Exccullve Offices : (Number and Street, City, State, le Code) Telephone Number (Including Area Code)
500 Newport Center Drive, Suite 600, Newport Beach, CA 92660 - | (866) 377-7677 -
/—‘\ddrtI 'ss of Prmc:lpal Business Operations {Number and Street, City, State, le Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

sami: as executtve offices
Brief, Description of Business

Sec ’Jn‘ties In'vestrr;ent = - ‘ .
Typelof Busmess Organization B aad ‘

(] corpc:rauon ' [] limited partnership, already formed " [J ether (please specify): .
[:I busTcss lrust ‘ [ limited partnership, to bcl formed - . JAN 0 9 2007 K ‘
| Meonth Year f L
Actuel or Estlmalcd Date of Incorporation or Orgamzauun oIzl eTe] A Actual D Estimated
Jurisd iction of Incorporanon or Orgamzauon (Enter iwo-letter U.S. Postal Service abbreviation for Slate THOMSON
' i CN for Canada; FN for other foreign jurisdiction) [B)fE] FINANCIAL

] GENiERAL-lNSTRUCTlONS

Fedeyal: :r ' : . : ' -
Who Must Fn’e Alli lssuers making an offering of securities in reliance on an excmpuon undcr Regulation D or Section 4(6), 17 CFR 230 501 etseq.or 15U.5.C.
77d(6). 3

W'hen!To File: IA notice must be filed no later than 15 days aftcr the first sale of securities in the offermg A notice is deemed filed with the U.S. Securities

and Exchange Comm1ssmn (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on

) whicl! it is due, on the dale it was mailed by United States registered or certified mail to that address.

Wher]! To F.u'e U.S. Sccurlllcs and Exchange Commission, 450 Flﬂh Street, N\W., Washlngton, D C. 20549,

Ca_mes Reqmred Five (5) copies of this notice must be filed with the SEC; one of which must be manually signed. Any copies not manually signed must be
photocoples ofthe manually signed copy or bear typed or printed signatures, .

Infon:zatwn Requ:red A new filing must contain all information requested. Amendments need only report the name of the issuer and offcnng, any changes
thereto the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not bt filed wﬂh the SEC.

Filing: Fee: There is no federal filing fee.

State“ t

This notlcc sha]l be used to indicate re]la.nce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and thal have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are tc] be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accotnpany thlS form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of

this notice am? must be completed.
. 4

ATTENTION
Failure 10! nle nofice in the appropnale stales will not resull in a loss of the federal exemphnn Conversely, failure ta file the
appruprlale federal notice will not resultin a Ioss of an avallable state exemption unless such exempllon is predictaled on the
illll ;m ofa 1ederal notice.

. i Persons who respond to the collection of infermation contained in this form are not
SEC. 1972 (6-02)- . reguired to respond unless the form displays a currently valid OMB control number. I of9
P , :
d
‘} ' '

| !




. .
i . PR N " CECE— o
- 'il o o LE P LR
D . "~ R L =" .

H

2. Enter the information requested for the following:

o Each promoter of the issuer, if the iséuer‘has bccf\._o_rganizcd within the past five years;

. ! Each beneficial owner having the pover to vote or diSpese, o direét the voté or dispasition of, 10% or more of a class of equity securities of the issuer.

o

. I Each 'igencral and managing partner of partnership issuers.

e Each executive officer and director of corporate issuers and of carporate general and managing partners of partnership issuers; and

Check [Jox(es) t?at Apply:  [] Promoter [} Bencficial Owner (] Exccutive Officer [[] Director

(/1 General and/or

Managing Partner

Full Name (Last name first, if individual)
Prospzro Capital Partners, LLC

Businens or Residence Address  (Number and Street, City, State, Zip Code)
500 h:;ewport Center Drive, Suite 600, Newport Beach, CA 92660

Check ;:?,ox(cs] tlhat Apply: E] Promoter ] Beneficial Owner Executive Officer D Director

General and/or
Managing Partner

Full Name (Lasi?name first, if individual)
Borns'_tein, Benjamin J. (LLC Manager and President)

Busin:‘]:is or Residence Address  (Number and Street, City, State, Zip Code)
500 Newport Center Drive, Suite 600, Newport Beach, CA 92660

Check j3ox(es) that Apply: [] Promoter [} Beneficial Owner  [J] Executive Officer [] Director

Gieneral and/or
Managing Partner

Full N3mne (Last name first, if individual)

i

Businei's or Residence Address  (Number and Street, City, State, Zip Code)

Check l“!ox(cs) that Apply: |:| Promoter [:l Beneficial Owner D Executive Officer D Director
il

General and/or
Managing Partner

Full N'.iiine {Last name first, if individual)

" Business or Residence Address  (Number and Street, City, State, Zip Codc)

I

Check Box(es) ll?atApp]y: [[J Promoter  {7] Beneficial Owner [7] Executive Officer [ ] Director
| |

General and/or
Managing Partner

Fuil Na;i:nc (Last'name first, if individual)

I

Busincsiis or Residence Address  (Number and Street, City, State, Zip Code)
it

Check iiox(cs) lhat Apply: [ Promoter (7] Beneficial Owner [7] Executive Officer [ Director

|

General and/or
Managing Partner

Full Na'he (Last'painc first, if individual)
i ‘!

Busincs:s or Residence Address  (Number and Street, City, State, Zip Code)

P
i

I
. |

Check l:iox(cs) that Apply: [T Promoter  [] Beneficial Owner [] Executive Officer (] Director
. |! . .
L

General and/os
Managing Partner

Full Nai?c {Last name first, if individual)

Busincs'l'; or Residence Address  (Number and Street, City, State, Zip Code)

J 1

20f9

” | (Use biank sheet, or copy and use additional copics of this sheet, as necessary)
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7B, INFORMATION ABOUT, OFFERING

-

j
Has the issuer sold, or does the issuer intend to sel] to nen- aCCl‘CdltEd investors in this offering? .........ccoevcmnnicns
«Answcr also in Appendix; Column 2, if filing under ULOE.

What 18 the minimem investment that will be accepted from any individual?
|*The General Partner may, in its discretion, accept less than the minimum investment,
Does th«:i offering permit joint ownership of a $ingle UMY .

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.

Ifaperson to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state

or states, list the name of the broker or dealer. If more than five {5) persons to be listed are associated persons of such
# broker or dealer, you may set forth the information for that broker or dealer only.

No

Yes
O 5]
5500,000.00'
Yes No
M O

Full Namc (Last name first, if individual)

Busiress or Residence Address (Number and Street, City, State, Zip Code)

Name

of Associated Broker or Dealer

States in Whlch Person Listed Has Solicited or Intends to Solicit Purchasers

(Check * All States” or check individual States)

[ All States

[El__JMI_'II_I[_]I'@mTIﬁZ'II'EEII'FTIWI‘mW
I MM @& K K Ta M M MA M] /MY M M
n E M MM 0 MM W & 0 bE oK @@ Fa
[!:I I[sC] [so] N [ Vi [val WA WV [0 Wy [FR]
| ‘
Full Mame {Last name first, if individual)
N
Busin:‘:ss or Residence Address (Number and Street, City, Stae, Zip Code)
[
Name'of Associated Broker or Deater
| .
Statesjin Which Person Listed Has Solicited or Intends to Solicit Purchasers
(i:thck “All States” or check individual STALES) ....ccoviicrecc e e e e s e s s e be [0 All States
I K F G A O 0 BB OO0 GO & G o
Ll I A B K T Mg Mo My M My M) MO
MT I N Mg [ M [ [J [ED) ©OFH [k [©" [FAl
QE] '5¢] N (X Or [Fn Fa wWa ©&Y =
i
Full N_:amc (Last name first, if individual)
:nt i )
Busini{?ss or Residence Address (Number and Street, City, State, Zip Code)
! .
Nameiof Associated Broker or Dealer
L]
Stai.cs in Wh:ch Person Listed Has Solicited or Intends to Solicit Purchasers
(( theck “All States” or check individual SEALES) Lorririsiirrnisiierteee e erirne et s e e sab e eararei e re s saas e b aes e b hae e b ren et amett et ameneeneeen [ All States
[Z;;E;
o) N [0A] (K] KY [{A Mg MO MA M0 MY M SO
pm  [NE] NI M [FY] [NC] [ND)
GO ¢ (o0 [ X1 mo M A A W9 0 9 PR

Ii : (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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1.
sold Emcr “0” if the answer is “nonej-or “zero. 7 If the tlansactlon :is an exchange offering, check
thls box |:| and indicate in the cotumns bclow the amounts of the Securities offered for exchange and
already cxchangcd . .
l! : . " | Aggregate Amount Already
Type:'tof Security Offering Price Sold
i ! B
L S, 5 0-00 $ 200
KR -
EQUILY ©covevivrserermresieseseresessors e et s s s s st et st sasas b s e et s s et b b s e et $ 0.00 § 0.00
!;E ] Common [7] Preferred .
fl e . ‘ 0.00 0.00
Convgr:mblc'SFcuntles (INCTUAINE WAITANIS) ..o v eeeeeseeceev s eenscsemeee bt sesaseesssanest b eens s snnseb bt emas $ $
Partn%rship 1L £ - RN trt s s EE RSB § 500,000,000.00 ¢ 0.00
Other|(Specify 0 OSSO A, 3\ s A
U Total _ . § 500,000,000.00 ¢ 0.00
“ I. e s e e
\" y Answer also in Appcndix, Column 3, if filing under UL.OE.
2 Et;iter the i:mrnberl‘of accredited and non-accredited investors who have purchased securities in this
oifcrmg and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
th's number of persons who have purchased securities and the aggregatc dollar amount of their
pu rchaseslon the total lines. Enter “0” if answer is “none” or “zero.”
{ ' Aggregate
; ' Number Dollar Amount
| : _ Investors of Purchases
Accrcdﬁed Irwcstors L § 0.00
4 Non-?ccredltcd TOVESTOTS ..eeitceeeceecerebtceneteseesbees e s s easpesbes e ssassesas gt s nsesanenssago i s rassnmnssearbmsresnen 0 § 000
i "} Total (for filings under RUIE 504 0nLY) ..oo.ovooocoovrsosoeoeeeessoseeeeeesesesesesseeoeeesesesss oo N/A s A
‘ Answer also in Appendix, Column 4, if filing under ULOE
3. IfllihlS fhng is for an offering under Rule 504 or 505, enter the information requested for all securities
soIEd by thc issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
| -
4 - . Type of Dollar Amount
Type ?f Offering Security Seold
F o RUIES05 e NA s VA
chuliauon Al e e enneren s A s VA
RUIE 504 .ottt e A %
T!utal O OSSP OTOTLL. o s NA
4 a Furmsh a statement of ail expenses in connection with the issuance and distribution of the
' scﬁuntlcs m this offering. Exclude amounts relating solely to organizatien expenses of the insurer.
Th's 1nformat10n may be given as subject to future contingencies, If the amount of an expenditure is
no: known furnish an estimate and check the box to the left of the estimate,
Transfcr Agcnt 8 FES o e s e b e bt e e 5 000
Prmtmg and ENGIaving COSIS rmiiiiniciinnianiiec et ressts et sess ettt s ss et ses st et et sr st enass senseians  $ 0.00
C ' 35,000.00
| chalches $
T § 000
i :
; e 0.00
Engmc-[:crmg TFBES ottt et e e sate RS SRb eens e eh et et e s et et re s - b
Sales (Ilommxssmns {specify finders’ fees SEPArALEIY} .ooovcrerirrrioees oo seercserer oo neecsssmssssssanst s 7 $000
4 Other: Expcnscs (identify) Misc. Operatrng Expenses = $ 5.000.00
:
‘ il 40,000.00
: T{)tal .................................................................. AR AR AR RS R L S be£RRS b £ £ e e et an s eent s $
o
I
p i . ' 40f9 ' *
i
Lt T :

E;m:r the aggregatc offermg pnce of securltlcs included in this offering and the total amount already




.

o T R e ¢LOFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.‘ Enter the difference between the aggregate offering price given in response to Part C — Question 1

and {otal expenses furmshtd in rcsponse to Part C — Question 4.a. This difference is the “adjusted gross 9 960.00 -
PHOCEEAS 10 THE SSUEE.” .....ovoos s ervveeeeesomesreseesesesssssessseeeeesssseoese et ssess ot one e s resesesseenesons §_499.960.000.00

5. Ir}[dlcatc below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
eich oftht: purposes shown, If the amount for any purpose is not known, furnish an estimate and
chlcck the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
p1 loceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affiliates Others
S“ﬂancs AT FEES ooeeecee ettt ettt et eenae et eee st b e bt eeem e s s neea et b AR bbb s s senners s annans S 0.00 s 0.00
P llrchase OF FEAI BSLALE ..., viv.viesccesceeee ettt va s e rar e esee s s s seena e eas s ranss e oaeea b aasssearsara e e rass WS 0.00 As 0.00
P l1rc:has<:,:;renta[ or leasing and installation of machinery
allld EQUIPIMENE .vvveeeescanressssne e essssessssesssss s sssssssere st sesmss s sssssersssstresesssssssssssinss oo sesnnes (@) 3000 §0.00
Construction or leasing of plant buildings and fACIIIES vreirisisicsss st ssssssssees 7] $.0.00 ¥} $.0.00
A'E:quisition of other businesses (including the value of securities involved in this
oll;l'cring that may be used in exchange for the assets or securities of another 0.00
FSSUET PUISUANL L0 8 IETEET) coueviteiieisieseeeians e eeareeessseeans gt sessess b reneesssess A snsatsbb s ooeneessnsreas s s errabsserssranes s ViR 0.00
RH:payrncnt OF IAEBLEANESS ..cccviiis ittt e b s bt ss s ket rn e s anens Aas 0.00 iR 0.00
WORKINE CAPIAL....oooiirii ittt sss st s s srss st sba s s s s svenens (] 0.00 3 499,960,000.00
Other (specify): S 0.00 718 0.00
\_
I L ¢ 0.00 71 0.00
i ‘ - %
COUIMN TOAIS vovvvvvvveeevsvesseecessssoeessssssssssssssssssssseeeressoseesseeeseses e eeesoeeesesteseseneossseeessessereeesetrereesssesesoe 75000 $_499.960,000.00
Tntal Payments Listed (column 10tals added) ..oiriicnmiiicrsinies e evere b st srme e ares s e ¥ § 499,960,000.00

D.FEDERAL'SIGNATURE -

s o

Thei istuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
sngnature consmutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,

the mfrrmauon furnished by the i nssucr to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.
| 1

Issuer'(Print or Type) Slgnature Date
Beaufinont Fund, L.P. ﬁ W [T ,L//Oé
Name t?:f Signer (Print or Type) Title of Signer (Print or Type)
Benjan‘rin J. Bornstein Manager of Prospero Capital Partners, LLC, the General Partner of the Issuer
g
|

| — ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)

!
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Is an}L party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule?............ PR S N P 0 ¥

| i

! . See Appendix, Column 3, for state response.

The ﬁ_ndcrsigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17,CFR 239.500) at such times as required by state law. e

< ) .
The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

The u"ndf:rsig_ned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Iimitcad Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issltlcr hasread this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer }'Print orj Type)

Date

Beaurr“ont Fund, L.P Si@i j‘ M /
1 . 12 "{/Oé

Name {Print ot Type) Title (Print or Type)
Benja“nin J. Bornstein Manager of Prospero Capital Partners, LLC, the General Pariner of the [ssuer
I
g 1
k :
t i
1 :
o
| ]
b
{ ;
N I
{ b
! :
i Y
(R
[
| :
'l J
’ )
L
1
Lo
3 1
i .
| !
j
it
P
b i
Instruciion:

. It i . .. . PO . .
Print the name 3nd title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D‘must;lbe manually signed. Any copies not manually signed must be
signa[ulrcs. !

photocopies of the manually signed copy or bear typed or printed

i
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Intend to sell
to non-accredited
investors in State

Type of security
and agpregate
offering price
offered in state
(Part C-lItemn 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification |
under State ULOE
{if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

(Part B-Item 1)

| .

Yeés No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

-

Yes No

$500,000,000.00

cTj

DE

DC

F

oA

HI]

iD|

ILi

0

s
I

KY.

LA

70of 9




Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

LI -
Type of security
and aggregate
offering price
offered in state
(Part C-liem 1)

Type of investor and
amount purchased in State
(Part C-Ttem 2)

5
Disqualification
under State ULOE

“(if yes, attach
explanation of
waiver granted})
{Part E-liem 1)

Stat

Yes No

Limited
Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

NE

NV

NH

NJ

NM!

NY

NC

ND|

OH

OK

OR

PA

SC

SD!
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4 5
” . . j . Disqualification
; Type of security under State ULOE
Intend to sell and aggregate (if yes, attach

to non-accredited
investors in State
(Part B-Item 1)

offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

explanation of
waiver granted)
(Part E-Item 1)

State:

Yes No

Limited
Partnership
Interests

Investors

Number of
Accredited

Amount

Number of
Non-Accredited
Investors

Amount

Yes

PR

Offshore

]
308-00311 398‘:;;22

|
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